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Dear Ms. McGee: 45%k3'0°j41~75JiLL

On behalf of Helm Financial Corporation, I submit for filing
and recording under 49 U.S.C. Section 11303(a) and the regula-
tions promulgated thereunder, three (3) executed counterparts of
a document, entitled Assignment of Lease ("Assignment") executed
as of May 12, 1989, which should be included as part of the
filing recorded on January 9, 1989 at 10:10 a.m., Recordation No.

16146 as the next available recordation number being %6146—A.

The executing party to the enclosed Assignment is:

Helm Financial Corporation - Assignor
One Embarcadero Center
Suite 3500

San Francisco, California 94111

The Assignment, among other things, assigns all right, title
and interest of the Assignor in the Railroad Equipment Lease
Agreement (Railcars) dated as of December 26, 1988 by and between
Assignor and The Detroit Edison Company (the "Lease") and the
rents the thereunder to The Philadelphia National Bank.

The equipment covered is listed in Exhibit A to the Lease.

A short summary of the document to,appear in the ICC Index
is as follows:
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Honorable Noreta R. McGee
May 12, 1989
Page 2

Enclosed is a check in the amount of thirteen dollars
($13.00) in payment of the filing fee. Once the filing has been
made, please return to bearer the stamped counterparts of the
Security Agreement not needed for your files, together with the
fee receipt, the letter from the ICC acknowledging the filing,
and the two extra copies of this transmittal letter.

Very truly yours,

A Ll Bl

L. Celeste H. Blumer

Enclosures
LCHB:its
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ASSIGNMENT OF LEASE
INTERSTATE COMMERCE COMMISSION

FOR VALUE RECEIVED, Helm Financial Corporation, a California
corporation ("Assignor"), hereby assigns and transfers to THE
PHILADELPHIA NATIONAL BANK, a national banking association
("Assignee"), its successors and assigns, all of Assignor’s
right, title and interest in and to those certain Leases of Rail-
road Equipment (the "Leases") dated as of December 26, 1988 and
filed under ICC Recordation Nos. 16146 and 16147 for the lease of
certain railroad equipment (the "Equipment") as listed in Exhibit
A to each of the Leases of which The Detroit Edison Company, a
Michigan corporation is Lessee and Assignor is lessor, together
with all rentals and other moneys due thereunder and all proceeds
from insurance, condemnation and requisition proceedings payable
to or receivable by the Assignor under or in connection there-
with, and all rights, powers and remedies (but none of the duties
or obligations, if any) of Assignor under the Leases, including
all rights of the Assignor to give and receive any notice, con-
sent, waiver, demand or approval under or in respect of the
Leases, to exercise any election or option thereunder or in
respect thereof, to accept any surrender of any property subject
thereto, to execute and deliver any bill of sale for the Equip-
ment and to do all other things which Assignor is entitled to do
under the Leases.

Assignor authorizes Assignee to do every act and thing in
the name of the Assignor, Assignee or otherwise which Assignee
may deem advisable to enforce the terms of the Leases, and the
Assignor hereby irrevocably appoints Assignee the true and lawful
attorney for the Assignor with full power of substitution and
revocation, together with full power and authority in the name of
the Assignor, Assignee or otherwise, to demand, enforce, collect,
receive, receipt and give releases for any moneys due or to be-
come due under or arising out of the Leases or any policy of in-
surance or indemnity relating to the Equipment subject thereto or
the Leases (including any returns of premium), to endorse all
checks and other instruments payable to Assignor relating to the
Leases or the Equipment and, with the written consent of Assignor
unless and until a default shall have occurred under that certain
Security Agreement between Assignor and Assignee dated as of May
12, 1989 (the "Security Agreement") or that Non-recourse Promis-
sory Note by Assignor in favor of Assignee dated as of May 12,
1989 (the "Note"), to do and take all such other actions as are
referred to in the preceding paragraph relating to the Leases or
the Equipment, to file any claims or institute any proceedings
for the foregoing which Assignee deems necessary, and to com-
promise any such demand, claim or action. Provided, however,
that Secured Party shall not as long as no Event of Default (as
defined in the Security Agreement) or other event which with the
giving of notice or the lapse of time or both could become an
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Event of Default under the Leases or the Security Agreement shall
kave occurred or be continuing without the written consent of As-
signor, seek to enforce any of the rights, powers or remedies of
Assignee under the Lease, except that nothing herein shall
prevent Assignee from seeking to enforce any payment or indemnity
at or after the time it is due under the Leases or any policy of
insurance relating to the Equipment before the failure to make
said payment becomes an Event of Default under the Security
Agreement or the Leases.

Notwithstanding the foregoing, it is expressly agreed that
(i) Assignor shall remain liable as lessor under the Lease to
perform all of the obligations assumed by it thereunder, (ii) the
obligations of Assignor under the Leases may be performed by As-
signee or any subsequent assignee without releasing Assignor
therefrom, (iii) the Assignee or any subsequent assignee shall
have no liability or obligation under the Lease by reason of this
Assignment and shall not, by reason of this Assignment, be
obligated to perform any of the obligations of Assignor under the
Leases or to file any claim or take any other action to collect
or enforce any payment assigned hereunder.

Assignor agrees that at any time and from time to time, upon
the written request of Assignee or any subsequent assignee, As-
signor will promptly and duly execute and deliver any and all
such further instruments and documents as Assignee or any subse-
quent assignee may deem necessary or advisable in obtaining the
full benefits of this Assignment and of the rights and powers
herein granted.

Assignor hereby agrees (i) to perform duly and punctually
each of the terms, conditions and covenants contained in the
Leases, (ii) to notify promptly Assignee or any subsequent as-
signee of any default or alleged default by any party to the
Leases or any termination or alleged termination thereof, and
(iii) without the prior written consent of Assignee or any subse-
quent assignee, not to extend, amend, supplement, modify or ter-
minate the Leases or agree to, or permit, any modification,
waiver or other alteration of the terms thereof.

Assignor does hereby warrant and represent that the Equip-
ment has been delivered to and accepted by the Lessee under the
Leases, the Leases are in full force and effect and that Assignor
has not assigned or pledged (except to the First National Bank of
Boston, which assignment and pledge shall be terminated concur-
rently herewith), and hereby covenants that it will not assign or
pledge, so long as this Assignment shall remain in effect, the
whole or any part of the rights hereby assigned, to anyone other
than Assignee, its successors or assigns. Pending further notice
by Assignee, the Lessee under the Leases, is hereby authorized
and directed to pay all rent and other sums payable under the
Lease, as they become due, directly to or as directed by As-
signee.
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This Assignment is made pursuant to and for the purposes of
that certain Security Agreement, of even date herewith, given by
Assignor to Assignee to secure the payment of the Note and all
other obligations referred to therein and shall remain in full

force and effect until the Note and such obligations have been
paid and discharged in full.

IN WITNESS WHEREOF, thls Assignment has been duly executed
and delivered as of Man;J 1989.

[Corporate 8eal]

HELM FINANCIAL CORPORATION

/Attest:

By &Q/@ﬁ%-/%m?

STATE OF CALIFORNIA )

COUNTY OF SAN FRANCISCO )

I, EljﬂdAL L é;ﬁflv , a Notary Public in a for the

te and county aforesaid, do hereby certify that AviD

of HELM FINANCIAL CORPORATION, a California
corporatlon, whose name is subscribed to the foregoing instru-
ment, appi%red ?gfore me this day in person and acknowledged that

he is , he signed, sealed and delivered
the aforesaid instrument and caused the corporate seal of said

corporation to be affixed thereto, pursuant to authority of its
Board of Directors, as his free and voluntary act and as the free

and voluntary act and deed of said corporation for the uses and
purposes therein set forth.

Given under my hand notarial seal this :Tﬁ} day of

OFFICIAL SEAL

ENA F GARY
NOTARELPUBLIC CALIFORNIA

1
FRANCISCO COUN
Mysf:?mm expires JUL 24, 1992

= My commission e 1res

bef 314

Notary Publlc

[Notarial Seal]
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